D.P.U 92-235

Petition of the Massachusetts Muinici pal Wol esale Electric
Company ("MWAEC') requesting approval by the Departnment of Public
Uilitires for borrowi ng by the i1 ssuance of bonds or other forns
of indebtedness in total principal anount not exceedi ng

$504, 420, 000, Refundi ng Bonds, solely for the purpose of
refunding up to an aggregate anount of $430, 290, 000 of

out st andi ng Power Supply System Revenue Bonds for Nucl ear Project
No. 3, Nuclear Project No. 4, Nuclear Project No. 5, 1987 Series
A; Stony Brook Internediate Project 1979 Series A; Nucl ear
Project No. 4 and Nuclear Project No. 5, 1978 Series A and 1987
Series A; and Nuclear Mx No. 1, 1976, Series A, Refunded Bonds,

i ncl udi ng deposits required by MWMEC s General Bond Resolution in
connection therewith and for revocation of previously issued but
unusabl e Refundi ng Bond authority for Nuclear Project No. 3,

Nucl ear Project No. 4, Nuclear Project No. 5, Project 6, the
Stony Brook Internediate Project and the Stony Brook Peaking

Proj ect .

APPEARANCES: Ni chol as J. Scobbo, Jr. Esq.
Lynn Peterson Read, Esq.
Ferriter, Scobbo, Sikora
Si ngal, Caruso & Rodophel e
One Beacon Street
Bost on, Massachusetts 02108
FOR: MASSACHSETTS MUNI Cl PAL VWHOLESALE
ELECTRI C COVPANY
Petitioner




D.P.U 92-235 Page 1
. | NTRCDUCTI ON

A. Procedural Hi story

On Cctober 19, 1992, the Massachusetts Minici pal Wol esal e
El ectric Conpany ("MWEC' or "Conpany") filed with the Depart nment
of Public Utilities ("Departnment”) a petition requesting approval
of borrowi ng by the issuance of bonds or other forns of
i ndebt edness in total principal anpunt not exceedi ng $504, 420, 000
for the purpose of refunding up to an aggregate anount of
$430, 290, 000 of outstandi ng Power System Revenue Bonds descri bed
as follows: (1) Nuclear Project No. 3 ("Project 3"), 1987 Series
A; (2) the Stony Brook Internediate Project, 1979 Series A
("Stony Brook Project"); (3) Nuclear Project No. 4 ("Project 4"),
1978 Series A and 1987 Series A; (4) Nuclear Project No. 5
("Project 5"), 1978 Series A and 1987 Series A; and (5) Nucl ear
Mx No. 1 ("Mx 1"), 1976 Series A (hereinafter collectively
referred to as "the Projects"). The approved borrow ng al so
woul d be used to pay issuance expenses and deposits required by
MMAEC s general bond resolution ("GBR') in connection with the
bor r ow ngs.

As part of its filing, MWEC al so requested that the
Departnent revoke $174, 556, 500 i n unusabl e refundi ng authority
previously authorized by the Departnment (Exh. M1, p. 42).

The Departnment desi gnated Andrew O Kapl an as hearing

. Ref undi ng Bonds are debt instrunents issued to retire
out standi ng bonds. Refunded Bonds are those instrunments
retired by the issuance of refundi ng bonds.
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officer. Paul E. Osborne, of the Departnent's Rates and Revenues
Di vi sion, provided technical assistance.

Pursuant to notice duly issued, an evidentiary hearing was
hel d at the Departnent's offices in Boston on Novenber 23, 1992.
No petitions for |leave to intervene were filed. John D. Ml ler
of the financial advisory firmof Public Finance Managenent, Inc.
("PFM') testified in support of MMEC s petition. MWEC
i ntroduced two exhibits. The first exhibit was the prefiled
direct testinony of M. MIler together with seven attachnents
(Exh. M1). The second exhibit was MWEC s O ficial Statenent
issued in connection wth its issuance of its 1992 Series D, E
and F Bonds (Exh. M2). The Conpany filed a brief on Decenber 1,
1992.

B. MWEC

MMAEC was created by Chapter 775 of the Acts of 1975 and is
a public instrunentality and a political subdivision of the
Commonweal th. St. 1975, c. 775, 8 lt seq.; G L. c. 164,
App. 8 1-1, et seq.; Massachusetts Municipal Wol esale Electric
Conpany, D.P.U. 86-57, p. 2 (1986). MWEC is a public

corporation formed to devel op a bul k power supply program for
Massachusetts municipal electric systems, with authority to
acquire, construct, and finance ownership interest in electric
generating units. St. 1975, c¢c. 775, 8 5; G L. c. 164,

App., 8 1-5. It does so, in part, through the issuance of

revenue bonds. Massachusetts Minici pal Wol esale Electric

Conpany, et al. v. Town of Danvers et al,. 411 Mass. 39 (1991).
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C. The Projects

VWhi l e MWEC owns undivided interests in its generating
facilities assets, it sells the capacity and energy fromthese
ownership interests to various Massachusetts municipal electric
systenms and out-of-state utilities through a planning and
acquisition vehicle referred to as a project (Exh. M1, p. 8).
The utilities execute power sal es agreenents ("PSAs?)w th MWEC
for their purchase of the capacity and energy output, if any, of
a project (id.). MWEC has eight projects through which it sells
capacity and energy to 28 Massachusetts rmunicipal electric
systenms and seven out-of-state utilities (Exh. M2).

Project 3 consists of a 3.196 percent ownership interest in
MIllIstone 3, a 1,150 negawatt ("MA') nucl ear generating unit
| ocated in Waterford, Connecticut. MWEC sells the capacity and
energy fromthis ownership interest to 27 nunicipalities (Exh. M
1, pp. 8-9). Project 4 and Project 5 consist of a 4.333 percent
and 1.097 percent interest, respectively, in Seabrook Unit 1, a
1,150 MW nucl ear generating unit |ocated in Seabrook, New

Hanpshire. MWEC sells the capacity and energy fromthese

The PSAs establish the portion of project capability for
whi ch each project participant contracted and sets out the
obligations of MWEC and each participant. |In general, the
PSA obligates the participants to pay their pro rata share
of all expenses incurred by MWEC in relation to the
project, 1ncluding any principal and interest obligations
incurred as a result of debt 1Issued by MMEC to support the
project. Each participant is required by the terns of the
PSA to fix electric rates sufficient to provide revenues to
nmeet its obligations under the PSA. Massachusetts Muini ci pal
Whol esal e El ectric Conpany D.P.U. 86-57, p. 3 (1986).
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ownership interests to 27 municipalities for Project 4 and 28
muni ci palities for Project 5id., pp. 8-9). The Stony Brook
Project consists of a 90.757 percent ownership interest in a 343
MWV oi | and gas conbi ned-cycle facility located in Ludl ow,
Massachusetts. MWEC sells the capacity and energy fromthese
ownership interests to 24 nmunicipalities and six out-of-state
participants (d., pp. 10-11). Mx 1 consists of a 1.603 percent
and 0. 163 percent ownership interest in MIIstone No. 3 and
Seabr ook, respectively. MWEC sells the capacity and energy from
t hese ownership interests to 25 nunicipalitiesif., p. 10).

I'1. STANDARD OF REVI EW

In order for the Departnent to approve the issuance of bonds
by MWEC, the Departnment nust determ ne that the proposed
borrowi ng i s reasonably necessary to acconplish sone legitimte
purpose in neeting MWEC s service obligations, pursuant to
St. 1975, c¢. 775, 8§ 17, as anended by St. 1981, c. 105.

Fitchburg Gas & Electric Light Conpany v. Departnent of Public
Uilities, 395 Mass. 836, 842 (1985) (Fitchburg I1"), citing

Fitchburg Gas and El ectric Light Conpany v. Departnent of Public

Uilities 394 Mass. 671, 678 (Fitchburg I").*

3 St. 1981, c. 105 anended St. 1975, c. 775, 8 17, by adding
t he provision that Departnent approval is not required for
t he 1 ssuance by MMEC of bonds wth a maturity of one year
or less. See GL. c. 164 App., 8§ 1-17.

4 The court has found that the authority of the Departnent
under St. 1975, c. 775, 8§ 17, to determ ne whether a
proposed i ssuance of bonds by MMEC is "reasonably
necessary" is of the same scope as the Departnent’'s
authority in making such a determ nation for electric and

(continued...)
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St. 1975, c. 775, 8§ 11, provides, in pertinent part:

[ MWEEC] may i ssue refunding bonds for the purpose of
payi ng any of its bonds at maturity or upon

accel eration or redenption, subject to the approval of
the [D] epartnent under this act.

St. c. 1981, c. 105, provides, in pertinent part:

[ MWMEC] shall issue only such amount of bonds as the

[Djepartnment may fromtine to tine vote is reasonably

necessary for the proposed purpose of such issue, and

such approval shall be subject to such reasonable terns

and conditions as the [D epartnment nmay determ ne to be

in the public interest; provided, however, that where

such bonds are payabl e at period of not nore than one

year after the date of issue, approval of such issuance

by the [D epartnent shall not be required.

The courts have found that, for the purposes of G L. c. 164,
8 14 and St. 1975, c. 775, 8 17, "reasonably necessary" neans
"reasonably necessary for the acconplishnment of sonme purpose
having to do with the obligations of the conpany to the public
and its ability to carry out those obligations with the greatest

possi ble efficiency.” Fitchburg II, citing Lowell Gas Light

Conmpany v. Departnent of Public Utilities319 Mass 46, 52 (1946)
("Lowel | Gas').

The Fi tchburg and Lowel I Gas cases al so established that the

burden of proving that an issuance is reasonably necessary rests

with the conpany proposing the issuance and that the Departnent's

“(...continued)
gas conpanies under G L. c. 164, 8 14. Fitchburg I, at
841-843. Since the standard of "reasonably necessary" was
not affected by the enactnent of St. 1981, c. 105, we find
that the Departnment's authority, except regarding short-term
bond i ssuances, remains the sanme under St. 1981, c. 105, as
it was under St. 1975, c. 775, 817.Massachusetts Mini ci pal
Yholeiale El ectric Conpany D.P.U. 89-230, p. 10, n. 4

1992).
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authority to review a proposed issuance "is not limted to a

"perfunctory review.'" Fitchburg | at 678; Fitchburg Il at 842,

citing Lowell Gas at 52.

I n cases where no issue exists about whether the managenent
deci sions regarding the requested financing were the result of a
reasonabl e deci si on-maki ng process, the Departnent limts its
review to the question of whether proceeds froman i ssuance wil |
be used for a purpose that, on its face, is reasonabl e.Canal
El ectric Conpany et al, D.P.U 84-152, p. 20 (1984).
1. MWEC S PROPOSAL

A.  Refundi ng Bonds

The Conpany has financed its ownership interests in various
generating facilities through revenue bonds issued under its
General Bond Resolution ("GBR') and pursuant to c. 775 of the
Acts of 1975 (Exh. M1, p. 7).

MMAEC has petitioned the Departnment for approval to borrow funds,
by the issuance of bonds or other fornms of indebtedness, not to
exceed $246, 825,000 for MWEC s Projects 3, 4, and 5;

$129, 940,000 for its Stony Brook Project; $66,050,000 for its
Projects 4 and 5; and $61, 605,000 for MMWEC s Mx 1 (hereinafter
collectively referred to as "Refunding Bonds")if., pp. 5-6).

The aggregate anobunt of bonds sought to be issued is $504, 420, 000
(id., p. 5).

The purpose of this debt issuance would be to refund in the
aggregat e $430, 290, 000 associated with the Conpany's Projects 3,
4, 5, the Stony Brook Project, and Mx 1 (Exh. M1, p. 8). The



D.P. U 92-235 Page 7
speci fic bonds to be refunded through these issuances ("Refunded
Bonds") include $196, 115, 000 of MMAEC s Power Supply System
Revenue Bonds, 1987 Series A, issued to finance the costs
associated with Projects 3, 4, and 5; $118, 125,000 of MWEC s
Power Supply System Revenue Bonds, 1979 Series A, used to finance
the costs associated with the Stony Brook Project; $60, 045, 000 of
MMAEC s Power Supply System Revenue Bonds, 1978 Series A used to
finance the costs associated with Projects 4 and 5; and
$56, 005, 000 of MWAEC s Power Supply System Revenue Bonds, 1976
Series A used to finance the costs associated with Mx 1
(Exh. M1, pp. 11-12).

B. Refunded Bonds

According to M. MIller, there are essentially two nethods
by whi ch bonds could be refunded: (1) advance refundi ng or
(2) current refunding (Exh. M1, p. 12). Under advance
refundi ng, MMWEC woul d i ssue Refundi ng Bonds, the proceeds of
whi ch woul d be used to purchase United States Treasury
obligations ("Treasury obligations”). The Treasury obligations
woul d then be placed in an irrevocabl e escrow account naintai ned
by the Company's bond fund trusteei(d.). After the escrow
account is established, the lien on MMEC s revenues, as created
by the GBR, would be defeased and the Refunded Bonds woul d no
| onger be considered outstandi ng under the GBRi(.,
pp. 12-13, 24). Instead, the Refunded Bonds woul d be secured by
the Treasury obligations in the escrow account (Exh. M1, p. 13).

The interest and principal com ng due on these obligations are
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mat ched to the interest and principal com ng due on the Refunded
Bonds prior to and at their first call date, and woul d be
escrowed until the first date at which the Refunded Bonds may be
called for redenption (d., p. 14).

Under a current refunding, MWEC would instruct its bond
fund trustee to redeemthe Refunded Bonds within 30 to 90 days
after MWEC receives the proceeds fromits Refundi ng Bonds
(Exh. M1, p. 14). An escrow fund would be established in the
same manner as for an advance refunding, but would only be in
exi stence for the duration of the 30- to 90-day escrow period
required (id., p. 15).

As noted supra, the Conpany seeks authority to refund all of
the $118, 125, 000 out standi ng 1979 Series A Bonds, $60, 045, 000 of
out standi ng 1978 Series A Bonds, and $56, 005, 000 out standi ng 1976
Series A Bonds (Exh. M1, p. 11). Al of these bonds currently
are callable (1d.). MWEC al so seeks authority to refund its
total $196, 115, 000 out standi ng 1987 Series A bonds, which are
callable on or after July 1, 1997 (Exh. M1, p. 11). The Conpany
intends to advance refund its 1987 Series A bonds, and
anticipates that it currently would refund its 1976 Series A,
1978 Series A, and 1979 Series A bondsi(d., p. 12).

MMAEC has requested a ten percent contingency for refunding
its 1976 Series A, 1978 Series A, 1979 Series A, and 1987 Series
A bonds (Exh. M1, p. 16). According to the Conpany, a ten
percent contingency woul d provi de enough financial flexibility to

allow MWEC to obtain the lower interest rate wi thout the need
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for additional bonding approval fromthe Departmentid., p. 21).
MMAEC al so reported that under an advance refunding, the addition
of a contingency increases the net present value of the savings
associated with | ower debt service costsid., pp. 21-22). The
Conmpany noted that in a current refunding, it could structure the
Ref undi ng Bonds to achi eve additional savingsif., p. 22).

Finally, MWEC mai ntai ned that a contingency would permt the
Conmpany to advance refund additional Refunded Bonds, dependent on
mar ket conditions (d.).

C. Anticipated Savings

MMAEC seeks authority to issue its Refunding Bonds in order
to lower its debt service paynents by taking advant age of
historically | ow nunicipal market interest rates, inprove the
credi tworthiness of the Conpany, and produce rate anelioration
for Project participants (Exh. M1, p. 29). According to the
Conmpany, savings resulting fromlower debt service paynents woul d
be passed on to Project participants through reduced billings
under the PSAs for the Projectsi(d., p. 7).

The Conpany testified that refunding its 1979 Series A bonds
woul d produce present val ue savings over the current bonds of
2. 65 percent. Refunding the 1978 Series A bonds woul d produce
net savings of 0.010 percent, and refunding the 1976 Series A
bonds woul d produce net savings of 5.02 percent (Exh. M1
p. 30). MWEC considered a 5 net savings generally to justify
refunding (id., pp. 29-30). As a result of the refunding, the

Conmpany estinmated that its annual debt service would decline by
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approxi mately $2,975,000 on an average annual basis, and by
$22,811, 000 on an aggregate present value basis, for Projects 3,
4, 5, Mx 1, and the Stony Brook Projects
(Exh. M1, Att. 7).

M. MIller included in his savings analysis an all owance for
i ssuance costs based on two percent of the issue size of the
Ref undi ng Bonds (Exh. M1, p. 20). |ssuance costs consists of
underwiting discounts, bond counsel and other |egal fees,
printing expenses, consulting engineer's fees, financial advisory
fees, and trustee fees {(d., p. 21).

D. Variable Rate Debt

The Conmpany proposed that the Department permit MMAEC to
explore the feasability of using nore innovative techniques to
| oner the cost of debt. MWEC proposed the use of variable rate
debt (Exh. M1, pp. 31-39).

In support of this proposal, the Conpany contends that
current interest rates are |low, that historical conparisions of
variable-rate debt to fixed-rate debt is also low, and that while
vari abl e-rate debt has at tines exeeeded MMWEC s current fixed
rate, the difference was mninal and of short duration (Conpany
Brief, p. 26). MWEC argues that its Projects were capitalized
in the 1970s and early 1980s through a strategy based on 100
percent |ong-term debt financing, because there was no viable
vari abl e-rate market, interest rates were increasing, and tax
| aws of the period permtted unlimted arbitrage on debt-financed

liquid assets, as represented by MWEC s revenue bondsi @.
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pp. 27-28). The Conpany contends that current market and
financial conditions nmake variable-interest rates viable, such as
the presence of a |arge tax-exenpt, variable-rate debt market,
changes in tax |laws, and the general decline in interest rates
(id., p. 28). Pursuant to its GBR, MWEC has funds and tenporary
i nvestments of approximately $250, 000, 000, being financed at the
Conpany's average cost of debt, 7 percent per annunid.).

Because these assets are invested in short-term governnent
securities currently earning 5.5 percent per annum MWEC
contends it is exposed to interest risk which is further
exaberated by new arbitrage regulationsi(d.).?

E. Unusable Refunding Authority

The Departnment has permtted MWEC to issue refunding bonds
solely for the purpose of refunding specific bond obligations.
For exanple, MWEC was authorized to refund its 1981 Series B,
1982 Series A, 1982 Series B, 1984 Series A, and 1985 Series A
bonds associated with Project 3 through the issuance of its 1987
Series A, and 1992 Series A B, and E Bonds. See Massachusetts
Muni ci pal Whol esal e El ectric Conpany D. P. U. 85-274 (1986).

MMAEC has renmai ni ng $19, 515, 000 of refundi ng bond authority that

was not needed at the tine it issued its refunding bonds in 1987
and 1992 (Exh. M1, p. 39).
Additionally, the Departnent has permtted MMWEC to issue

> In future financing petitions where MWEC seeks approval for
the use of a variable interest rate, MWECD shall propose a
maxi mum vari abl e interest rate and shall provide an anal ysis
to support this maxiumrate.
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its 1987 Series A 1992 Series A B, and E Bonds solely for the
pur pose of refunding its 1982 Series A, 1982 Series B, and 1984

Series A bonds associated with Projects 4 and 5. Massachusetts

Muni ci pal Whol esal e Electric Conpany D. P. U. 86-57 (1986).

MMAEC has renmai ning $18, 147,500 and $7, 606, 250 of Refundi ng Bond
authority for Projects 4 and 5, respectively, that was not needed
at the tinme it issued its Refunding Bonds in 1987 and 1992
(Exh. M1, p. 40).

Mor eover, the Departnment also permtted MWEC to issue its
1992 Series A, B, C, D, E and F Bonds solely for the purpose of
refunding its 1981 Series A 1981 Series B, 1982 Series A, 1982
Series B, 1984 Series A, 1985 Series B, and 1987 Series B bonds

associated with Project 6. Massachusetts Minici pal Wol esal e

El ectric Conmpany D.P.U 89-230 (1992); Massachusetts Mini ci pal
Whol esal e El ectric Conpany D.P. U 86-57 (1986). MWEC has

remai ni ng $126, 962, 750 of refunding bond authority for Project 6
that was not needed at the tinme it issued its refunding bonds in
1992 (Exh. M1, p. 41).

Finally, the Departnent has permtted MWEC to issue its
1992 Series E Bonds solely for the purpose of refunding its 1980
Series A bonds associated with the Stony Brook Project and Stony

Br ook Peaking Project. Massachusetts Minici pal Wol esal e

El ectric Conpany D.P.U. 89-230 (1992). MWEC has renmi ning

$205, 000 and $1, 720, 000 of refunding bond authority for the Stony
Brook Project and the Stony Brook Peaking Project, respectively,

t hat was not needed at the tine it issued its refunding bonds in
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1992 (Exh. M1, p. 41).

In summary, MWEC currently has $174, 556, 500 i n bond
authority outstanding that was not needed at the tine it refunded
its previous bond obligations. Because the Departnent
specifically limted MMEC s ability to issue refundi ng bonds
solely for the purpose of refunding specific outstanding MMWEC
bond obligations, MWEC is unable to use the remaining bond
authority that was permtted, but never required. |In order to
avoi d potential confusion or potential problens that nay arise as
to MWEC s authority to issue future bonds, the Conpany requests
t hat the Departnment revoke that portion of the remaining bond
authority that cannot be used by MWEC in the future (Exh. M1,

p. 42). M. MIller explained that because rating agenci es and

i nvestors | ook at MMEWC s out standi ng bond authority, revocation
of the unusable bond authority would clarify MWEC s i ssui ng
authority to these outside parties (Tr. 13).

[11. ANALYSI S AND FI NDI NGS

The evi dence denonstrates that the proposed refunding wll
result in debt service savings and, in turn, savings to the
Projects' participants. Based on the foregoing evidence, the
Departnent finds that MWEC has sufficiently denonstrated that
t he proposed refunding will be used for a purpose that is
reasonably necessary to acconplish the Conmpany's utility
operations in accordance with St. 1981, c. 105, and that the
deci si on-maki ng process underlying this proposal is based on a

consi deration of appropriate factors.
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| ssues concerning the prudence of the Conpany's capital
fi nanci ng have not been raised in this proceeding, and the
Departnent's decision in this case does not represent a
determ nation that any project is economcally beneficial to the
Conpany or its participants.

Furthernore, the Departnment finds that it is appropriate to
revoke MWEC s authority to issue that portion of the refunding
bond authority that remai ns and cannot be used by the Conpany.

Regardi ng the issue of variable debt, the Departnent finds
that while variable interest rates entail the assunption of
greater risk by the issuer, the Conpany has denobnstrated that
prevailing market conditions and financial regulations my
reasonably make the issuance of variable-rate debt beneficial to
MMAEC and its Project participants (Exh. M1, pp. 36-37).
Accordingly, the Departnent finds that the use of tax-exenpt,
variabl e-rate debt likely would (i) reduce MMWEC s cost of
capital, (ii) facilitate a positive spread between the cost of
vari abl e-rate debt and the Conpany's earnings capability on its
liquid assets, and (iii) lower the Conpany's fixed-rate borrow ng
costs.

V. ORDER

Accordingly, after due notice, hearing, and consideration
t he Departnment hereby:

VOTES That the issuance, fromtinme to tinme, by the
Massachusetts Munici pal Wol esal e El ectric Conpany of Refunding

Bonds and tenporary notes, bonds, or other evidences of
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i ndebt edness in principal ambunts not in excess of those
specified in its petition is reasonably necessary for the
proposed purpose of such issue(s); and

FURTHER VOTES That the revocations of certain previously

aut hori zed, but unusable, refunding bond authority as specified
in the petition of the Massachusetts Minici pal Wol esale Electric
Conmpany is consistent with the public interest; and it is
ORDERED That the Departnent approves the borrow ng by the
Massachusetts Muni ci pal Wol esale Electric Conpany, fromtime to
time, by the issuance of Refunding Bonds (and tenporary notes,
bonds, or other evidences of indebtedness) in an aggregate
princi pal anpbunt not exceedi ng $504, 420, 000 to be used solely for
t he purpose of refunding up to an aggregate $430, 290, 000 of
(1) Massachusetts Minici pal Wol esal e Electric Conpany's tax-
exenpt 1987 Series A Power Supply System Revenue Bonds for
Nucl ear Project No. 3, Nuclear Project No. 4, and Nucl ear Project
No. 5; (ii) tax-exenpt 1979 Series A Power Supply System Revenue
Bonds for the Stony Brook Internediate Project; (iii) tax-exenpt
1978 Series A Power Supply System Revenue Bonds for Nucl ear
Project No. 4; (iv) tax-exenpt 1978 Series A Power Supply System
Revenue Bonds for Nuclear Project No. 5; and (v) tax-exenpt 1976
Series A Power Supply System Revenue Bonds for Mx No. 1;
i ncl udi ng i ssuance expenses and deposits required by
Massachusetts Munci pal El ectric Conpany's General Bond Resol ution
in connection therewith; and it is

FURTHER ORDERED That the Massachusetts Minici pal Wol esal e
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El ectric Conmpany may structure the Refunding Bonds (and tenporary
not es, bonds, or other evidences of indebtedness) to be issued
pursuant to this Order in any manner the Massachusetts Mini ci pal
Whol esal e El ectric Conpany determ nes to be appropri ate,
including the use of a variable rate debt; and it is

FURTHER ORDERED That previ ously approved, but unusabl e,

refundi ng bond authority, as specified in the petition of the
Massachusetts Muni ci pal Wol esal e El ectric Conpany, for Nucl ear
Project No. 3, Nuclear Project No. 4, Nuclear Project No. 5,
Project No. 6, the Stony Brook Internediate Project, and the
St ony Brook Peaking Project, be and is hereby revoked.

By Order of the Departnent,



